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2b) Filr numbers oflclated pending application$ Cumntly on file with the FCC: 

ZaJ If lliis requeil is for an .Amendment or Withdrawal, enter the File Number ofthe pending application 
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IO1 FCC Registration Number ( F W :  OW4M3623 

I I) Firs1 Name (if individual): I [ y / l L a r t  Name: I(suffin: 
I Z J  Entity Name (ifnor an individual): Lone Slsr Wlrel*li, LLC 
13) Anestion To: Don A. A d a m  

- 14) P.O. B O K .  I ( A n d i O r 1 1 1 5 )  S m t  Address: 11400 SE 61h Streel, Suite 100 

16) Cily. Bpll0vuc 1117)Slate: W A  Ill8)ZiPCOde: 98004 

19) Telephone Number: (415)519-3988 

21) €-Mail Address 

(120) FAX Number: 
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SCC~~OI I ,  and enter the result, 
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ofthe rsiigsudhanrferor(eg. parents. subsidiaries. or commonly conb~lled entities) that are not included on this form and for which ConimisSion approval i s  

7bl Does the transaction that is the subject of this a~liclication also involve transfer m annigmnent of "on-wireless licenses thal are not included on this form and for 
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required! YO, 

[Black 01 Aftiean-American: IlNative Hawaiian or Other Pacific Islander: lm 

Transaction Information 
8) 110" will assignment ofauihonzation or mnsfer ofconuol be accomplished! Sale or  other nsalgomtnt or transfer of stock 
If required hy amlicable rule. amch as an exhibit a mtement on how control IS to be ariianed or transferred. alanx with conies o f  any perfinen1 conwcu, ageemenis, 

23) FCC Regismlion Nwnber(FRN): OW7447121 
24) First Name (if individual): Wayne 
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) r l J ( L a s t  Name: Perry 11suffix: 
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69) IS the ~ s s i g n e e  or Transferee a ioreign govemmnt OT the representative of any foreign govmunent? 

70) Is the Assignee or Tramferec an alien or the representative ofan alien? 

71) Is the Asignee or Tramferee a corporation organized under the laws of any foreign government? 

72) Is the Assignee or Transferee B corparation orwhich more than one-fifth ofthe capiul stock is owned of record or voted by dim% or their repreexntativss 01 
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I 57) FAX Number: 
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75) Uas the Assignee or Transferee or any party to this application, or any party directly or indirectly conballing the Assignee or Transferee, or any parly lo this 
application ever been convicted of a felony by any state or federal court? If Yes', attach exhibit explaining Cimumstances. 
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168) &Mail Address: I) 
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-I 

Basic Qualification Questions 
74) Has the Assignee ov Transferee or any party to this application bad any FCC station authotira~on. license or consbvedon p e d 1  revoked or had m y  

(lapplicatm for an initial. modification or revewal ofFCC station authorization. license. consmtctim p m i t  denied by the Cornision? If'Yes', anaeh exhibit 

78) Race, Ethnicity, Gender of AssigneOransferee (Optional) 
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AssignorlTransferor Certification Statements 
I1  The Assipor or Transfemr certifies either (1) that the authorization will not be assigned or thal contml ofthe license will not be bansfelred until the consent ofthe 
Federal Commamications Commission has been given. or (2) that prim Commission consent i s  not required because the banlaction i s  subject u) seamlined 
nolificvlion procedures furpro forma a ~ ~ l g n m e n t ~  and transfers by telecommunicafions carriers. See Memorondurn Opinion and Order. I3 FCC Rcd 6293(1998). 

2) The .Assignor or Transferor certifies that all statements made in this application and in the exhibits. attachments. or in documen6 incorporated by reference are 
matenrl. arc pan ofthis application. and are cue, complete. EOITCC~.  and made in good faith. 

79) Typed or Pnnted Name ofparty huthoked  la Sign 

IIsumx: 1111,. ." .... ,.-.~ 

Signature: Wayne M Perry I l s i i o a r e :  08ii310z 

AssigneelTransferee Certification Statements 

I1  The Assignee ur Transferee certifies either (1) that the authorization will cbo1 be assigned or that confml ofthe license will not bs transferred until the consent ofthp 
Federal Communications Commission has been given. UT (2) that prim Commirslon consent i s  not required because the sanlaction i s  subject to s-llined 
naiiticniion procedures for pro forma assignments and Umsfers by telecmimunicationE cartien See Memorondurn Opinion and Order, 13 FCC Rcd. 6293 (1998). 

2) The lssignee o~lransfeerec waives any claim to the =e of any parli~ular frequency or of the electromagnetic r p e c h u n  a i  against the regulatory power offhe 
United Stales becavse ofthe pmviaur use of the same, whether by license or otherwise, and requests an authorization in aeeordancs with this application. 

31 Ihe .&$signee rnr Transferee certifier that graiil oflhis application would not cause the Assignee or Transferee to bc in violation ofany pefiinenf cmm-ownership, 
almbuimn. (or ipzcrmm cap mle: 
*Ifthe applicant has sought a waiver ofany such _le in connection with this application, it may make this certification subject to the outcome ofthe waiver requss~ 

4) The hnsipiiee orrraniferee agrees to assume all obligations and abide by a l l  conditions imposed on the Asrignor or Transferor under the subject auchonzation(r). 
unless llie Federal Communications Commission pursuant to a request made limein othmvise allows, except for liability for any act done by, or any right accurcd by, 
or any suit or pmcceding had or commenced against Ule Assignor 01 Transferor prior la thin assignment. 

5 )  Ihe &signee cur Transferee certifies that all statements made in Lllin application and in the exhibits. auachmenfs. or m documents incorparatcd by reference are 
material. are pan ofthis application, and are me. cumplete, correcf and made in good faith. 

6 )  The Assrgnce or Transferee certifier Ulaf neither it nor any otherpany la the application i s  subject to a denial ofFederal benefits pursuant to Section 5301 ofthe 
Anti-Drug Abuse Act of 1998.21 U S C  6 862. because o f a  conviction for wssessim or disuibution ofa eonfmlled substance. See Section I .2W2(bl offhe ruler. 47 

. .  
Ilapplicrtiin. or (3) is not required to file Form 602.undn the Commission's mlei. 

82) Typed or Printed Name of Party Authorized to Sign 
Fin1 Name D m  IlMl: A IILast Name: A d a m  Ilsumir: 

83)  Title: Principal 

Signnature: Don A Adam, 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (US. 
Code, Title IS, Section 1001) AND/OR REYOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (US. Code, Tlllr 41, Section 312(a) 
(I)), AND/OR FORFEITURE ( U S  Code, Title 47, %don 503). 

1184) Date: 08113102 

Authorizations To Be Assigned or Transferred 

-11 AL I NO I 
-11 AL 1 NO 

3060 - 0800 
S e e i n s m ~ c u o ~  forpublic 

FCC Form 603 
Schedule A 

Schedule for Assignments of Authorization 
and Transfers of Control in Auctioned Services 

Assignments of Authorization 
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Ycvr I Gross Revenues (cunent) I Year 2 Cross Revenues II Year 3 Gross Revenuer II Total Assets: 

Assignee certifies that they arc eligible to obtain the liceniei for which they apply and that they comply with the delinition ora Publicly Traded Colporation, as set out 
ii) the applicable FCC mlc~. 

Attachment Description 
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Exhibit 1 

Deseriation of Transaction 
& Oualifications of Transferee 

I. Introduction 

By this application, Lone Star Wireless, LLC (“Lone Star”) seeks Commission consent to 
the transfer of control of Lone Star due to an internal reorganization of Cascade Wireless, LLC. 
(“Cascade”) Lone Star is wholly-owned by Cascade Wireless, LLC, which is presently 
controlled by Wayne M. Perry. Upon reorganization, Cascade will be controlled by Don A. 
Adams and Darla Pomeroy. Lone Star is the licensee of the following PCS licenses: 

Mr. Perry presently controls the subject licenses by virtue of having ultimate control of 
Cascade, which in turn, own 100 percent of Lone Star. Specifically, Mr. Perry holds 60 percent 
of the voting interest in Cascade, which assures that Mr. Perry has de jure and ultimate control in 
Cascade. Upon the transfer of Mr. Perry’s voting interest in Cascade, Mr. Adams and Ms. 
Pomeroy will collectively hold, and share equally, all of the voting interest in Cascade. Thus, 
they will have ultimate control of Cascade. 

[I.  Licensee’s Ownershio 

I 

A. General Information 

The Licensee is wholly-owned by Cascade, which is a limited liability company formed 
under the laws of the state of Washington. Its principal place of business is 1 1400 SE 6‘h Street, 
Suite 100, Bellevue, WA 98004.2 

B. Members with 10 Percent or Greater Direct or Indirect Interest 

Upon consummation of the subject transaction, the following members will have a 10 
percent or greater direct or indirect interest (voting or equity) in the Licensee: 

Name & Address: Cascade Wireless, LLC 
11400 SE 6‘h Street, Suite 100 
Bellewe, WA 98004 

Organized: USA 
Amount Held: 100% 

I 

2 
entities which Cascade has a 10 percent or more interest. 

Each of Ms. Pomeroy and Mr. Adams also holds a 7.5% economic interest in Cascade. 
See Cascade’s FCC Form 602 on file with the FCC for a comprehensive list of FCC regulated 

1 
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Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Organized: 
Amount Held: 

Darla Pomeroy 
1519 Barley Mill Road 
Wilmington, DE 19807 
USA 
50% (Voting) 

Don A. Adams 
441 1 164‘h Lane, SE 
Issaquah, WA 98027 
USA 
50% (Voting) 

AT&T Wireless Services, Inc. 
1277 - 1641h Street 
Redmond, WA 98052 
Delaware, USA 
85% (economic) 

C. Controlling Interests 

As explained in Section 111, upon consummation of the subject transaction, Ms. Pomeroy 
and Mr. Adams will be the only “controlling interest” holders in Cascade, and will also have 
ultimate control in the Licensee. 

111. “Controlling Interest’’ Standard 

A “controlling interest” includes individuals or entities, or groups of individuals or 
entities, that have control of the applicant under the principles of either de jure or de facto 
controL6 De jure control is 50.1 percent of the voting stock of a corporation or, in the case of a 
partnership, the general partners. De facto control is determined on a case-by-case basis, and 

3 
Wireless, LLC. She does not have a 10 percent or more interest in any other FCC regulated entity. 

Ms. Pomeroy has a 50 percent voting interest and a 47.5 percent economic interest in Skagit 

4 
Adams has a 10 percent or more interest. 

5 AT&T Wireless Services, Inc does not hold any voting interest in Cascade. Further, rather than 
provide a comprehensive list of all FCC-licensed entities in which AT&T Wireless owns 10 percent or 
more of either voting or non-voting stock, as required by Section 1.21 12(a)(6) of the Commission’s rules, 
the parties to this application refer to AT&T Wireless Services Inc.’s FCC Form 602 on file with the 
Commission which sets forth all FCC-regulated entities that AT&T Wireless has more than a 10 percent 
interest. 

b 47 CFR 5 1.2110(~)(2). 

See Cascade’s FCC Form 602 on file with the FCC for a list of FCC regulated entities that Mr. 

2 
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includes the criteria set forth in Ellis Thompson.’ All officers and directors are also deemed to he 
a “controlling interest,” regardless of whether they have de facto or de jure control.’ 

Ms. Pomeroy and Mr. Adams are the “controlling interest” holders in Cascade. Further, 
thcy both will have ultimate control over Cascade because, upon consummation of the 
transaction, each will own 50 percent of  the Voting Interests in Cascade. Hence, both have the 
ability to exercise negative dejure  control over Cascade. Further, Ms. Pomeroy and Mr. Adams 
will be the only Management Members of Cascade and have the full power and authority to 
direct the property, business, and affairs of Cascade. 

1V. Licensee’s Affiliates 

To determine whether an applicant meets the eligibility criteria, the Commission 
attributes to the applicant its assets and revenues and also those of its “affiliates.”’ For purposes 
o f  determining attributable affiliates, if the applicant or its controlling interest has either de facto 
or de jure control of an entity, that entity is an affiliate of the applicant for purposes of the 
Commission’s eligibility rules, and its assets and revenues will be attributed to the applicant for 
the purposes of determining eligibility to hold a C and F Block license. 10 

Attributable Affiliates: 

1 .  Cascade 
2 .  THC of Tampa, lnc. 
3. THC of Orlando, lnc. 
4. THC of Melbourne, Inc. 
5 .  THC of Houston, Inc. 
6 .  THC of San Diego, Inc. 
7. ABC Wireless, LLC 
8. lndiana Acquisition, LLC 

7 See Ellis Thompson Corporation, 9 FCC Rcd 7138, 7138-7139,79 (1994) (“Ellis Thompson”), in 
which the Commission identified the following factors used to determine control of a business: (1) use of 
facilities and equipment; (2) control of day-to-day operations; (3) control of policy decisions; (4) 
personnel responsibilities; (5) control of financial obligations; and (6) receipt of monies and profits. 
8 

9 
the power to control the applicant, or (ii) is directly or indirectly controlled by the applicant, or (iii) is 
directly or indirectly controlled by a third person or parties who are also controlled or have the power to 
control the applicant, or (iv) has an ‘identity of interest’ with the applicant.” 47 C.F.R. 5 24.720(1); see 
also 47 C.F.R. 5 1.2110(~)(5) (same definition of affiliate). 

10 Amendment of Part 1 of the Commission’s Rules - Competitive Bidding Procedures, WT Docket 
NO. 97-82, Order on Reconsideration ofthe Third Report and Order, Fifth Report and Order, and Fourth 
Further Notice of Proposed Rule Making, 15 FCC Rcd 15293, 15323-26,yy 58-67 (2000) (“Part 1 Fifth 
Report and Order”); see also In the matter of Minnesota PCS Limited Partnership, Order, DA 01-3024,§ 
9 (rel. Jan. 2,2002). 

47 CFR S; 1.21 IO(c)(Z)(ii)(F) 

An “affiliate” is defined as an individual or entity that “(i) directly or indirectly controls or has 

3 
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9. Wireless Acquisition, LLC 
IO.  Royal Wireless, LLC 
1 I .  Zuma/Lubbock, Inc. 
12. ZumaiOdessa, Inc. 
13. Arnage Wireless, LLC 
14. Panther Wireless, LLC 
15. Sabre Wireless, LLC 
16. Lone Star Wireless, LLC 
17. Southwest Wireless, LLC 

Mr. Adams’ Attributable Affiliates: 

1. Skagit Wireless, LLC 
2. Lewis and Clark Communications, Inc. 
3. Cascade 

11 

Ms. Pomerov’s Attributable Affiliates: 

I .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, LLC” 
3. Cascade 

V. Designated Entity Status 

Upon consummation of the internal reorganization, Cascade will continue to be eligible to 
control the entrepreneurial licenses held by the Licensee. Pursuant to Section 24.839(a)(2) of the 
Commission’s rules, an assignment of C and F Block PCS licenses will be granted by the 
Commission if the proposed assignee meets the entrepreneurial eligibility requirements at the time 
the application is filed. 47 C.F.R. 5 24.839(a)(2). Thus, the attributable entities set forth in Section 
IV must have average gross revenues of less than $125 million in each of the last two years and have 
total assets of less than $500 million at the time the assignment application is filed. 47 C.F.R. 5 
24.709(a)(l). As set forth below, the gross revenues and total assets for these entities demonstrate 
that as a result of the reorganization of Cascade, the Licensee will continue to satisfy Section 
24.839(a)(2) and is therefore eligible to hold entrepreneurial licenses: 

I 1  
Lewis and Clark will be controlled by Mr. Adams and Ms. Pomeroy. 

12 Seem 11,supru. 

At this time, Wayne M. Perry controls Lewis and Clark. However, upon internal reorganization, 

4 
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The above financial figures are based upon audited financial statements for the most recently 
completed calendar years. 47 C.F.R. 5 24.720(f). 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubhock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Oualifications as a Verv Small Business - As demonstrated below, the Licensee continues 
to qualify as a “very small business” because it is an entity that has attributable average annual gross 
revenues that are less than $15 million for the last three calendar years (1998, 1999, 2000). See 47 
C.F.R. 9: 24.720(b)(2). Hence, this transaction is not subject to the Commission’s unjust enrichment 
provisions set forth in 47 C.F.R. 5 1.21 1 l(b) and (c). The gross revenues and total assets attributable 
to the Licensee computed in accordance with sections 24.709,24.720(b) and 1.21 10@)(4) ofthe 
Commission’s rules are as follows: 

5 
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The above financial figures are based upon audited financial statements for the most recently 
completed calendar years. 47 C.F.R. 5 24.720(f) 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZurndOdessa, Inc., its wholly-owned subsidiaries 

Certification: Ms. Pomeroy certifies that the foregoing statement of gross revenues and total 
assets are accurate, to the best of her knowledge. 

VI. Public Interest 

The principal business of the Licensee is the operation of PCS facilities and the related 
provision of telecommunications services. The Licensee hereby certifies that upon 
consummation of the reorganization of Cascade, it will continue to have the financial resources 
available to operate the facilities that are the subject of this application. Upon Commission 
approval, this transaction will facilitate the build-out of the subject BTAs. The public in the 
subject BTA markets will greatly benefit from the added competition that will result. In view of 
the above, the parties respectfully submit that the public interest, convenience and necessity 
would be served by grant of this assignment application. 

VI1 Conclusion 

As demonstrated herein, the Licensee continues to be qualified legally, technically and 
Accordingly, grant of the instant application is financially to hold entrepreneurial licenses. 

consistent with public interest considerations. 
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